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ATTORNEYS AT LAW 

1050 SEVENNENTH STREET, N.W 
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DECZIW -2 30PM 

SURFACETRANSPORTATION BOARD 

OF COUNSEL 
URBAN A LESTER 

December 21, 2007 

Mr. Vernon A. Williams 
Secretary 
Surfiace Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a) are two (2) copies of a Termination of Security Interest, dated as of 
December 21, 2007, a secondary document as defined In the Board's Rules for 
the Recordation of Documents. 

The enclosed document relates to the Memorandum of Mortgage 
previously filed with the Board under Recordation Number 26766. 

The names and addresses ofthe parties to the enclosed document are: 

Debtor: Babcock & Brown Rail Funding LLC 
885 Second Avenue 
49"^ Floor 
NewYork. NY 10017 

Secured Party: Bayerlsche Hypo-Und Vereinsbank AG, Agent\ 
FPA 4 Lease/Asset Finance 
Am Tucherpark 1 (FPA) 
80538 Munich 
Germany 



Mr. Vernon A. Williams 
December 21, 2007 
Page Two 

is: 
A description of the railroad equipment covered by the enclosed document 

20 railcars: BNBX 120750 - BNBX 120769 

A short summary of the document to appear in the Index is: 

Termination of Security Interest. 

Also enclosed is a check in the amount of $35 00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

J Robert W Alvord 

RWA/sem 
Enclosures 
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TERMINATION OF SECURITY INTE»EST 

THIS TERMINATION OF SECURITY INTEREST (dus "Termbatlon") is made 
dus 21st day of December, 2007 between BABCOCK & BROWN RAIL FUNDING LLC (die 
"Bonvwn") and BAYERISCHE HYPO- UND VEREINSBANK AG, as agent (die "Agent") 
for die banks under the Second Amended and Restated Security Agreement dated as of 
September 21,2007 (as amended, supplemented or otiierwise modified through die date hereof, 
the "Security Agreemenf^. CqiitaH2ed terms used in this Termination and not otherwise 
defined herdn did! have the meanings (by cross-reflereace or otiierwise) in die Security 
Agreement. 

WHEREAS, die Security Agreement created a lien and security interest in favor ofthe 
A p n t in and to die Units and the (Qualifying Leases (eadi as defined in die Security Agreement); 

WHEREAS, die Bonower is party to those ceitain Memoranda of Mortgage described in 
Exhibit I hereto, each copy of which was duly filed widi the Suriace Transportation Board (the 
"STB") (the "Memoranda of Mortgage"); and 

WHEREAS, die Borrower and the Agent now desire to tenninate and caned die Agent's 
security interest in and mortgage lien upon all right, titie and interest of die Borrowor in, to and 
under die property described in Schedule I and II to eadi ofthe Security Agreement Supplements 
and Exhibits A and B to each of die Memoranda of Mortgage, as specified in Exhibit I hereto, 
and to lecord such termination and cancellation with the STB. 

NOW THEREFORE, in consideration ofthe premises and odier good and valuable 
consideration, the recdpt and sufdden^ of which are hereby admowledged, the Bonower and 
the Agent, intending to be legdly bound, agree as follows: 

1. The Borrower and the Agent hoeby tenninate and cancel the Agent's security 
interest in and mortgage lien upon dl right, title and interest ofthe Bonower in, to and under die 
property described in Schedule I and II to each ofthe Security Agrcement Supplements and 
Exhibits A and B to each ofthe Memoranda of Mortgage, as specified in Exhibit I hereto, 
effective as ofthe date diis Tennination is filed with die STB (die "Effective Date"), and die 
Boirower and the Agent hereby agree that no rights, duties or liabilities under die Security 
Agreement in relation to the property descnlied in Schedule I and II to each of die Security 
Agreement Supplements and Exhibits A and B to eadi ofthe Memoranda of Mortgage, as 
specified in E:diibit I hereto, shdl survive such tennination and cancellation ofthe Agent's 
security interest in and mortgage lien upon all right, titie and interest ofthe Boirower in, to and 
under die property described in Schedule I and II to each of die Security Agreement Supplements 
and ExhiUts A and B to each ofthe Memoranda of Mortgage, as specified in Exhibit I hereto, 
except widi respect to acts, events, or omissions under die Security Agreement occurring on or 
prior to the Effective Date and indemnities with respect to such acts, events or omissions. 

2. The Borrower and the Agent agree to record this Tennination with the STB so as 
to rdease any security interest in and mortgage lien upon the property described in Sdiedule I 
and II to eadi of die Security Agreement Supplements and Exhibits A and B to each of die 

NEWYORK/yi8897S3 



[Tennination of Security Literest] 

Memoranda of Mortgage, as spedfied in Exhibit I hereto, aeated by or arising out of die 
Security Agreement. 

3. The Borrower and die Agent agree and reaffirm dut the Agent's security interest 
in and moi^ge lien upon dl right, tide and interest ofthe Borrower in, to and under the 
property described m Schedule I and II to die Security Agreements and Exhibits A and B to die 
Memonndum of Mortgage Uiat is not spedfied in Eidiibit I hereto shdl remain in fidl force and 
effect and shall not be released, terminated or cancdled by dils Termination. 

4. This TerminatitHi may be executed m any number of counterparts, each executed 
counterpart constituting an origind but dl together constitutiog only one and the same 
agreement. 

5. This Tendnation didl be governed by and construed in accordance widi die laws 
ofthe State ofNew York and is bdng ddivered in die State ofNew York. 

NBWY0IU0WIII975J 



[Tennination of Security hiterest] 

IN WITNESS WHEREOF, die Bonower and die Agent have eadi caused diis 
Temunation of Security Interest to be duly executed and delivered as of the date first above 
written. 

BABCOCK & BROWN RAIL FUNDING 
LLC 

By: U r r y ^ y ( ^ 
Name: George Stone 
Title: Vice President 

BAYERISCXDE HYPO- UND 
VEREINSBANK AG, not it its individud 
capadty except as expressly provided herem, 
but solely as Agent 

By: 
Name: 
Title: 

By:_ 
Name: 
Tide: 

NEWY0RK/*I88975.2 



[Termuiation of Security Interest] 

STATE OF NEW YORK ) 
) 8 8 M 

COUNTY OF NEW YORK ) 

On December J 2 , 2007, before me, Cmft)^nmPafat^ii . Notary Public, persondly 
appeared nSof^t ^Mir^. . personally knownto me to he die person whose name ia 
subscribed to die widiin mstrument and acknowledged to me that he executed die same in his 
autiiorized capacity, and diat by his signature on die faistrument die peison, or the entity upon 
bdialf of whidi the person acted, executed die mstrument. 

WTTNESS my hand and offidd sed. 

CLEMENTINA CAPASSO 
NOTARY PUBLIC. S W E OF NEW YORK 

Wn.D1CAei2DBnB 
QUALIFIEO IN NEW YORK COUNTY 

MY COMMISSION EXPIRES DEC. 27,200B 

ll/W?t6^ jgtO^r-

NEWy0RKA»l8897SJt 
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[Temilnatioa of Security Interest] 

IN W I T N E S S W H E R E O F , die Boncnwr and die Agent have each caused fbta 
Termbudon of Security Interaat t o be duly executed and deliveied as of the date first above 
written. 

B A B C O C K A B R O W N R A I L FUNDING 
L L C 

Or. 
Name: 
Thie: 

BAYERISCHE H Y P O - UND 
VEREINSBANK A G . not it its individud 
capadty exeept as expressly provided herdn. 
but solely as Agent 

By:̂  
Name: Maikus 
Title: Director 

Name: 
TlOe: 

NBWY0IUMI88t7S2 



[Tennination of Security Interest] 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 

Subscribed to me on this •HJO day of December, 2007 by Markus Pransky, 
Director of Bayerische Hypo- und Verdnsbank AO and Eikan Yibnaz. Director of Bayerische 
Hypo- und Verdnsbank AO. 

[Notarid Sed] 

Notary Public " 

, ^ ANMBrrBBUNZEL 
Naiaiy Pubno, State of New \ b r h 

' , No. ^4-4800680 
^ Cknnsad In Nassau County 
BarUfleeta F IM bi Naw York Count r 
Bommlaalan BcpTraa April 30, a a j f f 

NEWY0RK/W118975.2 
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CERTIFICATION 

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated: j a = ^;^'[lQ.lt^. 
Robert W. Alvord 


